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NATURE OF CONVEYANCE: SECURITY INTEREST ' ]

CONVEYING PARTY DATA

Name I Formerty |[ Execution Date Entity Type
[SNAPWARE CORPORATION I Josrw2i2010 |cORPORATION: CALIFORNIA
RECEIVING PARTY DATA '
(Name: “JWELLS FARGO BANK, NATIONAL ASSOGIATION ]

[[strect Address: ~ fintand Empire RCBO, 4141 Inland Empire Boulevard
'lhtamal Addrees: _|lSuite 350, 3rd Floor

Jlontaro
State/Country: [flcaLiForniA
[Postat Code: Jle17ea -
(Entry Type: Jla national an association: Un:ted ga‘\"eé_s }

PROPERTY NUMBERS Totai: 10

Property Type " Number Word Mark
Registration Number: 3205620 EASY MATCH
Rogistration Number: 1817455 SODA SAVER
Registration Number: || 2623543 MAKE-A-GIFT B
Registration Number: 3304553 MODS
Registration Number- 2048888 SHATTERPROOF FLEXIGLASS
Registration Number: 3194784 SNAP N GO '
Registration Number: _ 3275757 SNAP N LOCK
Registration Number: 2756927 . ||SNAP N SERVE
Registration Number: 2985761 ||sNaP N sTACK _
Registration Number: 1832006 ][ SNAP WARE ' J

GORRESPONDENCE DATA

Fax Number; (213Y680-6499
Correspondence will be sent via US Mall when the Isx atfempl ks unsuccesshy.
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Phone: 213-680-8400 .
Ernail: ki mbesii.walker@bingham.com
Comrespondent Name: Kim Walleer
Address Line 1: 355 South Grand Avenue, Suite 4400
Address Line 4: . Los Angeles, CALIFORNIA 90071
ll ATTORNEY DOCKET NUMBER: 0000351152 I
NAME OF SUBMITTER: I'(irrbeﬂi-WaIker ]
Signature: JKim Walker? . I
LDm: 101172010 J

source=Trademark Sacurity Agreement#ipage1.tif
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this “Agreememnt™) is entered into as of
August 2, 2010, by and between SNAPWARE CORPORATION (“Debtor™), and WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Bank™).

RECITALS

WHEREAS, Bank has extended or will hereafter exiend credit to Debtor, and to secure its
obligations to Bank, Debtor has executed various agreements, including without limitation, that
certain Continuing Security Agreement: Rights to Payment and Inventory, dated as of August2,
2010, covering among other itcms, various praprietary rights and trademarks (which sccurity
agreemen, together with any and ail amendments and modifications thercio from time wo time
entered into, and any security agreements at ary time hereafter executed in replacement and/or in
substitution thercof and/or in addition thereto, shall be referred to hercin as the “Security
Agreememt™); and ' :

WHEREAS, Debtor and Bank wish to further clarify and declars their respective rights and
obligations with regard t0 certain collateral in an instrurpent to be recorded with the United States
Patent and Trademark Office and elsewhers.

NOwW, THEREFORE, for valuable consideration, receipt of which is hereby acknowledged,
Debtor and Bank horeby agree as follows:

1. SECURITY INTERESTS. Pursuant to the Security Agreement and subject to and
upon the additional terms, covenants and conditions hereof, Debtor hereby grants, to Bank a security
interest in Debtqr’s entire right, title and interest in and to alf of the fellowing {the “Property™):

@) all trademarks, scrvice marks, trade names, proprietary labels and logus in
which Debtor now has or at any time hereafter acquires an interest and the goodwill in Debtor’s
business and products associated with such trademarks, service marks, trade names, proprictary
labels and logos, provided, however that the foregoing shall not include any of the Licensed Products
or Licensed Technology, as such terms arc defined i that certain Licensing Agreement dated
February 28, 2006, as amended (the “Hammarplast IP*); and :

(b) the right to sue, in Bank's name or joined with Debtor, for past, present or
future infringements of rights in any such tradernarks, service marks, trade names, proprietary fabels
and logos.

The Property shall include without limitation: (3) all trademarks, service marks and
trade names, proprietary iabeis and logos described in Exhibit A attached hereto and incorporated
hercin by this reference and the Debtor™s goodwill in its business associated with the same, and
(i) »!f registrations, rencwals and/or extensions of any of'the Property.

2 OBLIGATIONS SECURED. The sccurity interest established by this Agreement
secures payment of all indebtedness and performance of all obligations which may now or at any
time hercafter be owed by Debtor 10 Bank, including without Fmitation, all obligations now existing
or arising under or in connection with the Secusity Agreement, and/or in connection with any
promissary note snd/or loan agrecment now or after any time hereafter executed by Debtor with

AST3A53534.3
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Bank, including but not limited to that certain Credit Agreement between Debtor and Bank of even
date hercwith, and all amendmoents, modificstions and extensions thereto, and substitusions or
replacements therefor which may from time to time be entered into between Debtor and Bank (the
“Loan Agresment”). Upon payment and performance in full of all of the obligations secured hereby,
Bank, at Debtor’s cost and expense, shall terminate its security interest in the Property.

3. PERFECTION OF SECURITY INTEREST. Debtor hereby covenants and agrees to
prepare, cxecute, acknowledge, deliver and record or file such instruments and documents and to do .
and perform all othier acts which may be necessary or which Bank deems necessary or appropriate to
perfect Bank’s security interest in the Property. Concurrently with the filing of amy trademark
application or the acquisition of any interest in or to any trademark hercafter, Debtor shall duly !
execute, acknowledge and record in the United States Patent and Trademark Office a Tredemark
Security Agreement substantially in the form of this Agreement; provided that Exhibit A to each such
Trademark Security Agreement shall describe (with such particularity as may be required by said
Patent and Trademark Office or other applicable govermmeral authorities or agencies from time to
time) only the additional trademarks and applications which have not been previousty recorded as
subject to Bank’s security interest.

4. RETENTION OF RIGHTS. Unless and until there shall have occurred and be
continuing an Event of Defanit (as defined in the Security Agreement and/or the Loan Agreement),
Debtor shall retain the right to use the Property in the ordinary course of Debtor’s business, Debtor
agrees neither to sell or assign its interest in, nor grant any license under, the Propesty, witbout the

" prior written consent of Bank; provided however, that Debior may grant such bona fide licenses for
good and valuable consideration as arc nccessary and usual in the ordinary course of Debtor™s
business as it i3 presently conducted and as it may be legally expanded, on the condition that such
licenses so granted shall be subject to the terms arid conditions of the Security Agreement and this
Agreement.

5. WARRANTIES. In addition 10 the representations and warranties made by Debtor in
the Security Agreement, Debtor represems and warrantst!ut

(2) the Property listed on Exhibit A and in Exhibit A io any other Trademark
Sccurity Agreemem(s) delivered by Debtor to Bank rcpresents all of the trademarks, service marks, -
rade names, proprietary iabels and lopos sk spplications therefor in which Debter has any rights
and in which Debior has applied for any rights as of the date of this Agroement, other than the
Hammarplas‘l IP; and
®) ﬂwinfonmﬁonwtforﬂnin&@ibitAhemmisenﬁreiycom
6. COVENANTS. Debtor hereby covenants and agrees to cooperate with Bank in
* whatcver manner may be necessary or which Bank may deem necessary or appropriate so that Bank
may énjoy its rights and interests hereunder to the fallest exient. Such caooperation shall include,
without limitation:
= prompt preparation and execution (at Debtor’s expense) of all petitions, oaths,
specifications, declarstions or other papers that may be necessary or which Bank may deem

necessary or appropriatc for prosecuting any trademark or other Property applications or applications
for the registration, rencwal or cxicnsion of any frademark or other Property in which Bank acquices

MT3453544 D
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a sscurity interest hereunder and for prosecuting interference proceedings involving any such
Property applications pertaining to any such Property; and

@®) prompt assistance and cooperation (at Debtor’s expense) in the prosecuting of
any legnl actions or other proceedmgs involving any Property- or application pertaining to any
Property in which Bank acquires r sccurity interest hereunder, including without limitation,
oppositions, cancellation proceedings, priotity contests, public use proceedings and court actions
alieging infringement or any other camse of attion.

7. DEFENSE OF PROPERTY; INDEMNITY. Decbtor hereby covenants and agrees
promptly upon request of Bank mdefendthel’mpertyandBanksnghisand interests therein and to
promptiy notify Bank of any event, occurrence or.legal action which affects the Property or the rights
of the perties in relation thereto. Debtor acknowledges that Bank may, but shall have no obligation
whatsoever to, commence any legal action or other proceeding to defend the Property or to contest
the use by any other party of thc Property or any portion thereof. Debtor shall unconditionally

. indemnify Bank and hold Bank harmless from and against all claims, causes of action, damages,
liability, costs and expeases, including rcasonable auomeys’ fces, that Bank may be subject to in
connection with this Agreement except those arising out of the gross negligence or wiliful
misconduct of Bank, mcludmg without limitation, Pmperty infringement suits that may be brought

against Bank.

8. APPOINTMENT, Afler the occurrence of any Event of Default as defincd in the
Sccurity Agreement and/or the Loan Agreement (or in the case of clause {i) below, at any time,
including prior to the occurrence of an Event of Default), Bank shall have the right to, in the name of
Debtor, or in the name of Bank or otherwise, without notice to or assent by Debtor, and Debtor
hereby irrevocably constitutes and appoints Bank (and any of Bank’s officers or employees or agents
designated by Bank) as Debtor’s true and lawful attorney-in-fact with full power and authority, (i) to
perform =ll acts that Bank deems necessary or advisable in order to perfect or continue perfected,
maintain the priority or enforceability of or provide notice of Bank’s security interest in, the
Property, (ii) to sign the name of Debtor on all or any of such documents or instruments and to
otherwise exccute any and all other documents and instruments, and perform any and all acts and
things for ‘and cn behalf of Debtor, which Bank may deem neccessary or advisabie to maimtain,
preserve, or protect the Property and to accomplish the purposes of this Agreement, including
without limitation (A) to assert or retain any rights under any license agrecment for sny of the
Property, (B), 1o defend, settle, adjust or nstitute any action, suit or proceeding with respect to the
Property, and (C) to cxccute any and all applications, documents, papers and instruments for Bank to
use the Property, to grant or issue any exclusive or non-exclusive license with respect to any
Praoperty, and to assign, convey or otherwise transfer title in or dispose of any of the Property;
provided, however, that in no event shall Bank have the unilateral power, prior to the cceurrence of
an Event of Default, to assign any of the Property 1o any porson, including itself, without Debtor’s
written consent The foregoing shall in no way limit Bank’s rights and remedies upon or after the
occurrence of an Evemt of Defaunit. This power of attorney, being coupled with an interest, is
jrrevocable until termination of the Agreement.

9. LICENSE. For the purpose of ¢nabling Bank to exercise its rights and remedies
hercunder after the occurrence of an Event of Default or otherwise in connection with this
Agreement, Debtor hereby grants to Bank an imevecable, non-exclusive and assignable license
(cxercisable withowut payment or royalty or other compensation to Debtor) to use, license or

* sublicense any Property afler the occurrence of any Event of Default.

3
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10. DEFAULTS. Upon the occurrence of any Event of Default as defined in the Security
Agrecment andior the Loen Agreement, subject to applicable cure provisions, if any, Bank shall have
the rights and remedies available to a sccured party under law and/or expressly provided in the
Security Agreememt and/or the Loan Agreemeat. In addition, Bank shall have the right to sue for

past infringement of the Property and 1o collect all damages and profits for past infringements.

If any Event of Default shall have occurred and be continuing, and following the
giving of any notices roquired hereby, Bank shall bave, in addition to afl other rights and remedies
given it by this Agreement and the Security Agreement, those allowed by izw and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction in
which the Property meay be jocated and, without limiting the generality of the foregoing, Bank may
immediately, without demand of performance and without other notice (except as-set forth next
below) or demand whatsoever to Debtor, all of which are expressly waived, and without
advertisement, seil at public or private sale or otherwise realize upon the whole or from time to time
any part of the Property or amry imterest which the Debtor may have therein, and after deducting from
the procecds of sale or other disposition of the Property all expenses {(including all reasonable
expenses for brokers” fees and Iegal services), shall appiy the residue of such proceeds toward the
payment of the obligations secured hereby. Any remainder of the proceeds after payment in full of
such obligations shall be paid over to the Debtor or to such other party who may be entitled to such
remaining proceeds. Notice of any sale or other disposition of the Property shall be given to Debtor
at Teast five {5) days before the time of any imtended public or private sale or other disposition of the
Property is to be made, which Debtor hereby agrees shall be reasonable notice of such sale or other
disposition. At any such sale or other disposition, any holder of any note or Bank may, 10 the extent
permissiblie under applicable Jaw, purchase the whole or any part thereof, )

. RELATION TO SECURITY AGREEMENT, This Agreement is a mlpplunent_wﬂ!e
Security Agreement, and Bank’s rights and remedies, and Debtor’s obligations and waivers, under
the Scourity Agreement, and the interpretive principles stated in the Security Agreement shail be
applicable hereunder; provided however, that this Agreement and the Security Agreement shalil be
construed together 5o as 10 grant Bank the greatest rights and remedies with regard 1o the Property;
and provided further, that Bank’s rights and remedies hereunder may be expressly modified by
amendments to the Security Agreement from time to time.

12, SUCCESSORS; ASSIGNS. 'I'his Agreement shall be binding upon and inure to the
benefit of the heirs, executors, administrators, Jegal representatives, successors and assigns of the
parties; provided however, that Debtor may not assign this Agreement or any interest herein without
Bank’s prior written consent.

-

13. ENEFORCEABILITY. If any provision of this Agreement shall for any rcason be -
unenforceable in any respect, such enforceability shall not affect any other provision hereof, and this
Agreement shall be construed as i€ such unenforceable provisions had not been contained herein.

- M, _w Except to the extent that Federal law precwmpts, this Agreement
shall be governed by and construcd in accordance with the laws of the State of Califomia without
regard for conflicts of laws principles.

[signature page follows]

PAGE 912 * RCVD AT 1041372010 4:17:58 PM [Paciic Daylight Time] * BVR:SFFAX1/15 * DNEE:38611 * CSID:USPTO " DURATION (mm-55):02-48

DNIS:2709860 * CSID:213 680 6499 * DURATION (mm-5$):02-56

. - ' . .
PAGE 10/13 * RCVD AT 10/14/2010 12:37:11 PM [Eastern Daylight Time}* SVR:USPTO-EF XRF-6/1

TRADEMARK
| REEL: 004297 FRAME: 0653



10/14/2010 09:42 FAX 213 680 6499 BINGHAM [doo11/0013

USPTO 1071372010 7:18:00 PM PAGE 10/012 Fax Server
TO:KIM WALKER COMPANY:355 SOUTH GRAND AVENUE, SUITE 4400
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IN WITNESS WHEREOF, Debtor nod Baok bevoby exeoute snd acknowledge this
Agreoment 25 of the dato first above wiitten. '

DEBTOR)
SNAPWARE CORPORATION

By:

Jeffroy C. Allen -
ProvidentiChisf Executive Officer

Grent W. Bartrosn
Vice President of Finsmos

BANK:
WELLS FARGO BANK, NATIONAL -
ASSOCIATION

5
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mwmimswmonm-umm-kmm scknowledge i
Agreemoat as of the dato first above waitten wd s

DEBTOR:
SNAFWARE CORPORATION

v et CL

Vico Prosident of Finance

BANK:
‘WELLS FARGO BANK, NATICNAL
ASSOCTATION

Kingbeaty M. Draper
Relationship Manage:r
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EXHIBIT A
. to
TRADEMARK SECURITY AGREEMENT

Dated as of Angnst 2, 2010
between ’
SNAPWARE CORPORATION
' and
WELLS FARGO BANK, NATIONAL ASSOCIATION

U.S. Trademark Applications
None.
UV.S. Registered Trademarks
Registration Number Trademark
3,295,629 EASY MATCH
1,817,455 SODA SAVER
2,623,543 MAKE-A-GFT
3,304,553 : MODS
2,048,883 SHATTERPROOF FLEXIGLASS
3,194,784 SNAP ‘NGO
3,275,757 SNAP ‘N LOCK
. 2,756,927 SNAP ‘N SERVE
2,985,761 SNAP N STACK
1,932,006 - SNAP WARE
Foreign Trademark Applications
Country/Office Serial Number - Trademark
CHINA 6703868 SNAPWARE
' INDIA 1577369 _ SNAPWARE
Country/Office istrafion Number Trademark
AUSTRALIA 786119 SNAP WARE
BRAZIL 820683504 SNAP WARE
CANADA 441571 SNAP WARE
CHILE 499969 SNAP WARE
COLUMBIA _ 201374 SNAP WARE
COSTA RICA 108.281 SNAP WARE
EUROPE 452227 SNAP WARE
GUATEMALA 84618 SWAP WARE
HONDURAS . 100.937 SNAP WARE
JAPAN 4211397 SNAP WARE
MEXICO S47117 SNAP WARE
PERU 35689 SNAP WARE
GERMANY . 30159453 SNAP ‘N SERVE
JAPAN 4899637 SNAP *N LOCK

DOCS0C/1425443v3/100053-0032
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